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2. GRANT OF AUTHORITY; LIMITS AND RESERVATIONS

(a) Grant of Authority:

(1)  Subject to the terms and conditions of this Agreement and the Cable
Law, the County and the Participating Municipalities hereby grant the Operator the right to
own, construct, operate and maintain a Cable System along the Public Rights-of-Way within
the Franchise Area, for the sole purpose of providing Cable Service. This Franchise shall
grant no authority for the Operator to use the Public Rights-of-Way for any purposes other
than provision of Cable Service. No privilege or power of eminent domain is bestowed by this
grant; nor is such a privilege or power bestowed by this Agreement. This Agreement does not
confer any rights other than as expressly provided herein or as mandated by federal, state,
County or local law.

(2)  The Participating Municipalities, having adopted Chapter 8A of the
Montgomery County Code by ordinance, have each requested that the County administer and
enforce such ordinance within the corporate limits of the Participating Municipality through one
or more County-municipality agreements. The County has agreed to administer and enforce
Chapter 8A and the comparable municipal ordinance within the corporate limits of each
Participating Municipality. Therefore, the County has the authority to administer and enforce
Chapter 8A and the comparable municipal ordinance along with the Franchise Agreement within
the corporate Limits of each Participating Municipality. Termination of any County-municipality
agreement shall not result in the termination of this Franchise Agreement for either the County or
the Participating Municipality. Upon termination of any County-municipality agreement, the
Participating Municipality shall become responsible for the administration and enforcement of
this Agreement within its corporate limits, and shall be entitled to collect and retain only that part
of the franchise fee due it for the franchise within its corporate boundaries. After notice to the
Operator that the County-municipality agreement has been terminated, the Operator shall
communicate directly with the Participating Municipality.

(3)  If after the-effective date of this Agreement, a municipality adopts
Chapter 8A of the Montgomery County Code by ordinance and enters into a County-municipal
agreement requesting the County to administer and enforce such ordinance within the corporate
'limits of the municipality, and signs and enters into this Franchise Agreement, such municipality
shall then be considered a Participating Municipality. The Operator agrees that it shall take any
actions the County deems necessary to allow the municipality to become a signatory to this
Agreement, including entering into an amendment to this Agreement. After the municipality has
signed and entered into the Franchise Agreement, the Operator agrees that it shall provide service
to the entire area of the municipality under the same terms and conditions of this Agreement as
applicable to the County and other Participating Municipalities.

(b)  Area Served:
(1)  The Franchise is granted for the Franchise Area defined in Exhibit B

(the “Initial Franchise Area”), and additional portions of the County described in Exhibit B
that will be added during the Franchise term pursuant to this section (the “Extended Franchise
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Area”). Within one hundred-eighty (180) days following the Effective Date, Starpower shall
submit a revised Exhibit B which, based upon the completion of field engineering surveys,
expands the Initial Franchise Area and the Extended Franchise Area such that the outer
boundary of the combined Initial Franchise Area and Extended Franchise Area encompass all
contiguous areas with an average density of one hundred (100) homes per mile or more. This
Franchise is also granted for such other portions of the County that may in the future be added
to the Initial Franchise Area and the Extended Franchise Area pursuant to Section 2(c) (the
“Additional Franchise Areas”). The Initial Franchise Area, the Extended Franchise Area, and
any Additional Franchise Areas shall jointly comprise the entire Franchise Area under this
Agreement. If the Operator wishes to add additional portions of the County to the Franchise
Area that are not Additional Franchise Areas, it shall apply for an additional franchise,
pursuant to the provisions of the Cable Law.

(2) At any time during the period permitted for the Operator’s build-out of
the Initial Franchise Area, but in no event later than four (4) years following the Effective
Date, the Operator shall submit a notice of intent to expand its System into the Extended
Franchise Area. The notice shall include the operator’s planned construction schedule. Such
notice shall be submitted at least thirty (30) days in advance of any construction in the
Extended Franchise Area. All of the terms of this Agreement and Chapter 8A of the County
Code shall apply to the construction, operation and maintenance of the Operator’s System
throughout the Franchise Area, including both the Initial Franchise Area and the Extended
Franchise Area.

() Additional Franchise Areas:

(1)  After final acceptance of initial construction in the Extended Franchise
Area, the Operator shall extend its Cable System within a reasonable time (but not to exceed
120 days) into Additional Franchise Areas to provide cable service to persons or businesses
outside the Initial Franchise Area and Extended Franchise Area at no charge other than any
applicable installation fees for the individual subscriber’s drop, as long as the number of
dwelling units to be passed by the extension is equal to or greater than one hundred (100)
‘homes per mile measured from any point on the System.

The above requirement may be waived if the Operator demonstrates to the
County’s satisfaction, in its sole discretion, that a waiver is justified due to extraordinary
circumstances. In addition, the Operator may obtain a waiver of the one hundred-twenty-day
(120-day) time period if it demonstrates to the County’s satisfaction that additional time is
required to accommodate utilities providing the Operator with access to poles, ducts, conduit,
or right-of-way.

(2)  When the criteria listed above are met, the Operator shall submita
notice of intent to expand its System into an Additional Franchise Area. The notice shall
describe the portion of the County to be added and include a map identifying any portions to
be added. The notice shall include the Operator’s planned construction schedule. Such notice
shall be submitted at least thirty (30) days in advance of any construction in the Additional
Service Area. All terms of this Agreement and Chapter 8A of the County Code shall apply to
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the construction, operation, and maintenance of the Operator’s System throughout the
Franchise Area, including any and all Additional Franchise Areas.

(3)  Inaddition to any periodic performance evaluations conducted pursuant
to Section 6(t) herein, any Mid-Term Technical Review conducted pursuant to Section 6(u)
herein, and any review conducted in the twelfth through fifteenth years of the Franchise
pursuant to Section 3(c)(4) herein, the County and Operator will review the density criterion
in Section 2(c)(1) once each year during the seventh through the eleventh years of the
Franchise to determine whether the Operator has achieved a Cable Service market penetration
of thirty-five (35) percent or greater of the homes passed by the System in the Franchise Area.
If the Operator has achieved this market penetration, Section 2(c)(1) of this Agreement shall
be modified to substitute “eighty (80) homes per mile” for the “one hundred (100) homes per
mile” requirement in effect as of the Effective Date.

(4)  Inaddition to any periodic performance evaluations conducted pursuant
to Section 6(t) herein, any Mid-Term Technical Review conducted pursuant to Section 6(u)
herein, and any review conducted during the seventh through the eleventh years of the
Franchise pursuant to Section 3(c)(3) herein, the County and Operator will review the density
criterion in Section 2(c)(1) once each year during the twelfth through the fifteenth years of the
Franchise to determine whether the Operator has achieved a Cable Service market penetration
of thirty-five (35) percent or greater of the homes passed by the System in the Franchise Area.
If the Operator has achieved this market penetration, Section 2(c)(1) of this Agreement shall
be modified to substitute “seventy (70) homes per mile” for the “one hundred (100) homes per
mile” requirement in effect as of the Effective Date, as may have been modified pursuant to
Section 3(c)(3) herein.

(d)  Term: The Franchise and this Franchise A greement shall extend for a term of
15 (fifteen) years, commencing on the effective date determined pursuant to Section 2(h),
unless the Franchise is earlier revoked or its term shortened as provided herein or in the Cable
.Law.

. (e) Grant Not Exclusive: The Franchise and the right it grants to use and occupy
the Public Rights-of-Way shall not be exclusive, and the County and the Participating
Municipalities reserve the right to grant other franchises for similar uses or for other uses of
the Public Rights-of-Way, or any portions thereof, to any Person, or to make any such use
themselves, at any time during the term of this Franchise Agreement, with or without a

franchise.

® Franchise Agreement Subject to Other Laws: This Franchise Agreement is
subject to and shall be governed by all applicable provisions of federal, state, County and

local law.

(g)  Franchise Agreement Subject to Exercise of Police Powers: All rights and
privileges granted herein are subject to the police powers of the County and each Participating
Municipality and their rights under applicable laws and regulations to exercise their

-governmental powers to their full extent and to regulate the Operator and the construction,

Q)

.
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operation and maintenance of the Operator's Cable System, including, but not limited to, the
right to adopt and enforce additional ordinances and regulations as the County and or any
Participating Municipality shall find necessary in the exercise of its police powers, the right to
adopt and enforce applicable zoning, building, permitting and safety laws, ordinances and
regulations, the right to adopt and enforce laws, ordinances and regulations relating to equal
employment opportunities, and the right to adopt and enforce laws, ordinances and
regulations containing right-of-way, telecommunications, utility and cable television
consumer protection and service standards and rate regulation provisions that are consistent
with federal law without infringing on any state or local concurrent jurisdiction. By its
acceptance of the Franchise, the Operator agrees to meet all requirements of the Cable Law.

(h)  Approval, Acceptance, and Effective Date: This Franchise Agreement shall
become effective on , 1999 (the “Effective Date™), following its approval by the
County Council and its acceptance by the Operator, provided that if the Operator fails to

accept the Franchise before ' 1999, or within thirty (30) days after approval by the
Council, whichever is later, it shall be deemed void.-

6)) Effect of Acceptance: By accepting the Franchise and executing this Franchise
Agreement, the Operator: :

(1) accepts and agrees to comply with each provision of the Cable Law and
this Agreement;

(2) acknowledges and accepts the legal right of the County and each
Participating Municipality to grant the Franchise to enter this Franchise Agreement, and to
enact and enforce laws, ordinances and regulations related to the Franchise;

3) agrees that the Franchise was granted pursuant to processes and

-procedures consistent with applicable law, and that it will not raise any claim to the contrai‘y,

or allege in any claim or proceeding by the Operator against the County or any Participating
Municipality that any provision, condition or term of the Cable Law or this Franchise
Agreement at the time of the acceptance of the Franchise was unreasonable or arbitrary, or
that at the time of the acceptance of the Franchise any such provision, condition or term was
void or that the County or a Participating Municipality had no power or authority to make or
enforce any such provision, condition or term,;

4) agrees that it will not oppose intervention by the County in any _
proceeding affecting the County’s or Participating Municipality’s rights under this Agreement
or the County’s exercise of its regulatory authority; and

(5)  agrees to reimburse the County and the Participating Municipalities for
all reasonable costs incurred in its review, preparation, evaluation of proposals and
qualifications, and negotiations involving this Agreement. The County and the Participating
Municipalities shall provide the Operator with an accounting of these expenses, such as
consultant fees, and shall supply the Operator with invoices for said expenses. Operator shall
deliver payment to the County and to the Participating Municipalities within thirty (30) days
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of receipt of said invoices. Such payments are in addition to the Franchise Fee. Failure to
make timely payment of said expenses, except for any expenses that are the subject of
legitimate dispute, shall constitute a material violation of this Agreement.

)] No Waiver:

(1)  The failure of the County or a Participating Municipality on one or
more occasions to exercise a right or to require compliance or performance under this
Franchise Agreement, the Cable Law or any other applicable law shall not be deemed to
constitute a waiver of such right or a waiver of compliance or performance by the County or
the Participating Municipality, nor to excuse the Operator from complying or performing,
unless such right or such compliance or performance has been specifically waived in writing.

(2)  The failure of the Operator on one or more occasions to exercise a right
under this Franchise Agreement or applicable law, or to require performance under this
Franchise Agreement, shall not be deemed to constitute a waiver of such right or of
performance of this Agreement, nor shall it excuse the County or a Participating Municipality
from performance, unless such right or performance has been specifically waived in writing.

(3)  Waiver of a breach of this Agreement by the County or a Participating
Municipality shall not be a waiver of any other breach, whether similar to or different from
that waived. Neither the granting of the Franchise, nor any provision herein, nor any action
by the County or a Participating Municipality hereunder shall constitute a waiver of or a bar
to the exercise of any governmental right or power of the County or such Participating
Municipality, including without limitation the right of eminent domain.

(k)  No Recourse: The Operator shall have no recourse against the County or a
Participating Municipality for any loss, cost, expense, claim, liability or damage arising out of
any action undertaken or not undertaken by the Operator pursuant to the Franchise, this
Agreement or the Cable Law, whether or not such action or non-action was required by the
Franchise, the Agreement or the Cable Law, arising out of the enforcement or non-
enforcement by the County or the Participating Municipality of any provision or requirement
of this Agreement or the Cable Law, or otherwise arising out of the Franchise, the Agreement
or the Cable Law. The preceding shall not preclude injunctive relief.

0] Construction of Franchise Agreement: The provisions of this Franchise
Agreement shall be liberally construed to effectuate its objectives consistent with the Cable
Law and the public interest. In the event of a conflict between the Cable Law and this
Agreement, the Cable Law shall prevail. References to applicable law or applicable
requirements refer to applicable law or requirements as the same may be amended from time
to time.

(m)  Promotion of Competition: The County is committed to promoting ‘
competition in cable television service for all residents, wherever they choose to reside in the
County. The expansion of Starpower service countywide, to areas outside the Initial and
Extended Franchise Areas, is a major County goal.
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3. TRANSFERS

(@) Application:

. (1) A Transfer of the Franchise, or a Transfer of an Interest in the
Franchise that results in a change in ownership interest of the Franchise of 5 percent or more,
must not occur without prior approval by the County and the Participating Municipalities.
However, a Transfer of an Interest to a person who already holds an ownership interest of 25
percent or more does not require such prior approval if Transfer of the Franchise does not
occur. A Transfer of the Franchise will not be approved by the County nor by a Participating
Municipality when the transferor has held the Franchise less than three years unless the
County or the Participating Municipality finds that the transfer is necessary and in the best
interests of the County or the Participating Municipality and its residents.

(2)  An application to Transfer the Franchise must meet the requirements of
section 8A-8(b) of the Cable Law and provide complete information on the proposed
transaction, including the legal, character, financial, technical and other pertinent .
qualifications of the transferee, and on the potential impact of the transfer on subscriber
services or rates. The information required in section 8A-8(e)(1) through (3);(10) and (12) of
the Cable Law must be provided by the proposed transferee. The information required in
section 8 A-8(e)(4) through (9) of the Cable Law must also be provided whenever the
proposed transferee expects material changes to occur in those areas as a result of the transfer.

(3)  An application for Transfer of an Interest in the Franchise must
describe the proposed transaction in detail and identify the interest to be transferred, the
transferor, and transferee. If the proposed transferee is not a current equity owner of the
Operator, the application must include the information required by section 8 A-8(e)(1) through

2). -

(4) A public hearing must be held on an application for Transfer of an
Interest in a Operator of 25 percent or more.

: (5)  Before approving Transfer of the Franchise, the County and the
Participating Municipalities must consider the legal, financial, technical and character
qualifications of the transferee to operate the System, and whether operation by the proposed
Operator will adversely affect the cable services to Subscribers or otherwise be contrary to the
public interest. Before approving a Transfer of an Interest in the Operator, the County and the
Participating Municipalities must consider whether the transferee’s interest will have any
effect on the Operator’s operation of the System, the Operator’s qualifications, or the public
interest.

» (6)  The Council must take final action on an application for Transfer of the
Franchise after receiving a recommendation from the County Executive. The County
Executive may take final action on an application for Transfer of an Interest.
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(7).  Approval by the County or a Participating Municipality of a Transfer of
the Franchise does not constitute a waiver or release of any of the rights of the County or
Participating Municipality under the Cable Law or this Agreement.

® The County and the Participating Municipalities may impose a grant
fee to cover their costs in excess of the filing fee in considering an application for Transfer of
the Franchise.

(b)  Anti-Trafficking: The Operator shall not Transfer the Franchise to any Person
that owns or operates a Cable System in the County unless the County and Participating
Municipalities find, in their sole discretion, that the Transfer is necessary and in the best
interests of the County and Participating Municipalities, and their residents.

(¢)  Transferee's Agreement: No application for a Transfer of the Franchise shall
be granted unless the transferee agrees in writing that it will abide by and accept all terms of
this Agreement and the Cable Law, as they may be amended, and that it will assume the
obligations, liabilities, and responsibility for all acts and omissions, known and unknown, of
the previous Operator under this Agreement and the Cable Law for all purposes, including
renewal, unless the County and Partmpatmg Municipalities, in their sole dlscretlon expressly
waive this requirement in whole or in part.

(d)  Right to Purchase the System: The County and each Participating Municipality
shall have the right to purchase the Cable System in accordance with the provisions set forth
below.

¢)) If at any time Operator enters into a bona fide purchase agreement for
the Cable System, a complete copy of such agreement shall be given to the County, and to the
Participating Municipalities, within thirty (30) days of execution of such agreement. Upon
receipt of such agreement, the County alone or with any of the Participating Municipalities
shall have the right to purchase the Cable System according to the terms of that agreement.
The County and any of the Participating Municipalities shall exercise such right by submitting
a written notice of intent to purchase to the Operator. The County Executive shall make a
recommendation to the County Council within thirty (30) days after receipt of the copy of the
agreement, and the County Council shall act on the recommendation no more than ninety (90)
days following the County’s receipt of the copy of the agreement. If the County and any
other Participating Municipality do not so notify Operator, the Cable System may be sold,
subject to the transfer provisions of this Franchise and the County Code, on the terms
submitted to the County. If any material change advantageous to the buyer is made in the
agreement, the amended agreement shall again be given to the County and to all other
Participating Municipalities, and each shall again have forty-five (45) days to exercise their
right to purchase as provided herein. Operator’s failure to comply with the requirements of
this paragraph shall be sufficient basis for the County to deny the Transfer. This provision
applies only to a sale of the Cable System and not to transactions involving the sale of the
stock of a company related to the Operator which owns other assets worth substantially more
than the assets of the Cable System.

O
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2) If the Cable System is not sold to the buyer on the terms set forth in the
purchase agreement or amended purchase agreement, as applicable, then paragraph (d)(1)
shall apply to any subsequent purchase agreement. Notice of all subsequent purchase
agreements shall be given to the County and each Participating Municipality pursuant to
paragraph (d)(1). The County's and Participating Municipalities' right to purchase pursuant to
this Section shall survive every sale to a buyer and be binding upon every buyer of the Cable
System.

4. PROVISION OF CABLE SERVICE |

(a) Availability of Cable Service: The Operator shall make Cable Service

available to all persons, including residences, businesses, and other legal entities, within the

_Franchise Area, including owners or occupants of multiple dwelling units that request Cable
Service, except for multiple dwelling unit buildings to which the Operator cannot legally
obtain access or cannot reach an agreement for access after good faith negotiation with the
building owner. Notwithstanding the foregoing, the requirements contained in the following
sections of this Franchise shall not apply to service provided by the Operator to business
customers: Section 4(b) (Line Extensions); Section 6(a)(8) (Consumer Equipment); Section
6(a)(11) (Program Security); Section 9(b) (Installations), Section 9(d) (Scheduling and
Completing Service), Section 9(f)(3) and Section 9(h) (Rebate Policy). Excépt as otherwise
required under this Franchise, terms and conditions of services provided to businesses are
subject to negotiation between the Operator and the business requesting the service.

(b) Line Extension Requirements:

(1)  Requirements. After final acceptance of initial construction of the
System in the Initial Franchise Area pursuant to Section 6(i), the Operator shall extend its
Cable System within a reasonable time (but not to exceed ninety (90) days) to provide service
to any person or business in the Franchise Area upon request at no charge other than any
applicable installation fees for the individual subscriber's drop, as long as the following
conditions are satisfied:

(A)  the new subscriber requesting service is located 400 feet or less
from the termination of the Cable System; and :

(B)  the number of dwelling units to be passed by the extension is
equal to or greater than 15 per mile measured from any point on the system.

The above requirements may be waived if the Operator demonstrates to the County's
satisfaction, in its sole discretion, that a waiver is justified due to extraordinary circumstances.
In addition, the Operator may obtain a waiver of the 90-day time period if it demonstrates to
the County’s satisfaction that additional time is required to accommodate utilities providing
the Operator with access to poles, ducts, conduit or right-of-way.

(2) Cost sharing.
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(A) Ifaperson has requested Cable Service but the requirement in
‘paragraph (1)(A) above is not met, and the density requirement in paragraph (1)(B) is met,
then the Operator shall extend its System to serve the person requesting service, provided that
the Operator may require the person to pay the cost of any line extension in excess of 400
feet.

(B)  Ifneither of the requirements in paragraph (1) is met, then the
Operator must extend its System based upon an equitable and reasonable cost-sharing
arrangement with affected potential subscribers, such as the arrangement described below:

(C)  The Operator shall first determine the total construction costs of
the extension. The “total construction costs” are defined as the actual turnkey cost to
construct the entire extension including electronics, pole make-ready charges, labor and
reasonable associated overhead, but not profit or the cost of the house drop. ’

(D)  The Operator shall then determine its share of the total
construction costs by multiplying the total construction costs by a fraction, where the
numerator equals the number of actual potential subscribers per mile in the area to be served
by the extension at the time of the request, and the denominator equals 15.

(E)  Persons requesting service can be required to bear the remainder
of the total construction costs on a pro rata basis.

(F)  If the Operator proposes to require a person requesting
extension to make a contribution in aid of extension, it must, within 30 days of completion of
the extension, furnish the County proof of the total cost of the extension.

(3). Construction of System in Extended Franchise Area. After final
acceptance by the County of initial construction of the Operator’s System in the Extended
‘Franchise Area or any Additional Franchise Area, the provisions of Sections 4(b)(1) and
4(b)(2) shall apply to the entire Franchise Area.

‘5. CONSTRUCTION AND MAINTENANCE

(@)  Construction Standards:

(1) The construction, operation, maintenance, and repair of the System
"shall be in accordance with all applicable sections of the Occupational Safety and Health Act
of 1970, as amended; the most current edition of the National Electrical Safety Code and
National Electric Code; Obstruction Marking and Lighting, AC 70/7460 i.e., Federal Aviation
Administration; Construction, Marking and Lighting of Antenna Structures, Federal
Communications Commission Rules Part 17; the Society of Cable Television Engineers
(“SCTE”) Recommended Practices for Optical Fiber Construction and Testing; the SCTE‘s
Recommended Practices for Coaxial Cable Construction and Testing; Operator’s Construction
Procedures Manual; the Cable Law; applicable local building codes; and other applicable
federal, state, County or-local laws and regulations that may apply to the operation,

>
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construction, maintenance, or repair of a Cable System, including, without limitation, local
zoning and construction codes and laws and accepted industry practices, all as hereafter may
be amended or adopted. In the event of a conflict among codes, the most stringent code shall
apply (except insofar as those codes, if followed, would result in a system that could not meet
requirements of federal, state, County or local law, or is expressly preempted by other such
provisions). The County and the Participating Municipalities may adopt additional standards
as required to ensure that work continues to be performed in an orderly and workmanlike
manner.

) All wires, cable lines; and other transmission lines, equipment, and
structures shall be installed and located to minimize interference with the rights and
convenience of property owners and the use of the Public Right-of-Way.

(3)  Allinstallation of electronic equipment shall be of a permanent nature,
using durable components, except where maintenance or emergency repairs require the
installation of temporary equipment. Temporary equipment shall be replaced as soon as
possible. If replacement cannot occur within 60 days, Operator must provide notification to
the County and the affected Participating Municipality. '

(4)  Without limiting the foregoing, antennae and their supporting structures
(towers) shall be designed in accordance with the Building Officials and Code
Administrator’s National Building Code, as amended, and shall be painted, lighted, erected,
and maintained in accordance with all applicable rules and regulations of the Federal Aviation
Administration and all other applicable federal, state or local laws, codes, and regulations, all
as hereafter may be amended or adopted.

(5)  Without limiting the foregoing, all of the Operator's plant and
equipment, including, but not limited to, antennae sites, headend and distribution system,
towers, house connections, structures, poles, wires, cable, coaxial cable, fiber optic cable,
fixtures, and apparatuses shall be installed, located, erected, constructed, reconstructed,
replaced, removed, repaired, maintained, and operated in accordance with good engineering
practices, performed by experienced and properly trained maintenance and construction
personnel so as not to endanger or interfere with improvements the County or an affected
Participating Municipality shall deem appropriate to make or to interfere in any manner with
the Public Rights-of-Way or legal rights of any property owner or to unnecessarily hinder or
obstruct pedestrian or vehicular traffic.

(6)  All safety practices required by law shall be used during construction,
maintenance, and repair of the Cable System. The Operator shall at all times employ ordinary
care and shall install and maintain in use commonly accepted methods and devices preventing
failures and accidents that are likely to cause damage, injury, or nuisance to the public.

(7)  Inthe event of a failure by the Operator to complete any work required
for the protection or restoration of the Public Rights-of-Way, or any other work required by
County or local law or ordinance, within the time specified by and to the reasonable
satisfaction of the County or the affected Participating Municipality, the County or the
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affected Participating Municipality, following notice and an opportunity to cure, may cause
such work to be done, and the Operator shall reimburse the County and the affected
Participating Municipality the cost thereof within thirty (30) days after receipt of an itemized
list of such costs; or the County or the affected Participating Municipality may recover such
costs through the Security Fund provided by Operator.

(8)  The Operator shall place facilities, equipment, and fixtures where they
will minimize effects on any gas, electric, telephone, water, sewer, or other utility facilities,
and shall not obstruct or hinder in any manner the various utilities serving the residents of the
County and the Participating Municipalities or their use of any Public Rights-of-Way.

(9  Any and all Public Rights-of-Way, public property, or private property
that is disturbed or damaged during the construction, repair, replacement, relocation,
operation, maintenance, or construction of a System shall be promptly restored to the same
condition as it was in prior to its disturbance by the Operator.

(10)  The Operator shall, by a time specified by the County or an affected
Participating Municipality, and at no cost to the County or an affected Participating
Municipality, protect, support, temporarily disconnect, relocate, or remove any of its property
when required by the County or an affected Participating Municipality by reason of traffic
conditions; public safety; Public Right-of-Way construction; Public Right-of Way
maintenance or repair (including resurfacing or widening); change of Public Right-of-Way
grade; construction, installation or repair of sewers, drains, water pipes, power lines, signal
lines, tracks, or any other type of government-owned communications system, public work or
improvement or any government-owned utility; Public-Right-of-Way vacation; or for any
other purpose where the convenience of the County or an affected Participating Municipality
would be served thereby; provided, however, that the Operator shall, in all such cases, have
the privilege of abandoning any property in place.

(11) If any removal, relaying, or relocation is required to accommodate the
construction, operation, or repair of the facilities of another Person that is authorized to use
the Public Rights-of-Way, the Operator shall, after thirty (30) days' advance written notice,
take action to effect the necessary changes requested by the responsible entity. The County
may resolve disputes as to responsibility for costs associated with the removal, relaying, or
relocation of facilities as among entities authorized to install facilities in the Public Rights-of-
Way if the parties are unable to do so themselves, and if the matter is not governed by a valid
contract between the parties or a state or federal law or regulation.

(12) Inthe event of an emergency, or where a Cable System creates or is
contributing to an imminent danger to health, safety, or property, the County or an affected
Participating Municipality may remove, relay, or relocate any or all parts of that Cable
‘System without prior notice. The County or an affected Participating Municipality shall make
reasonable efforts to contact the Operator prior to performing such work, or immediately
thereafter if prior notice is impossible.
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(13)  The Operator shall, on the request of any Person holding a building
moving permit issued by the County or a Participating Municipality, temporarily raise or
lower its wires to permit the moving of buildings. The expense of such temporary removal or
raising or lowering of wires shall be paid by the Person requesting same, and the Operator
shall have the authority to require such payment in advance, except in the case where the
requesting Person is the County or a Participating Municipality, in which case no such
payment shall be required. The Operator shall be given not less than forty-eight (48) hours
advance notice to arrange for such temporary wire changes.

(14) (A)  The Operator may trim trees or other vegetation owned by the
County or a Participating Municipality to prevent their branches or leaves from touching or
otherwise interfering with its wires, cables or other structures.

(1)  All trimming or pruning provided herein shall be done
only with the County’s prior approval. All trimming or pruning to be done within a
Participating Municipality shall be done only with the Municipality’s prior approval.

(2)  All trimming or pruning shall be at the sole cost of the
Operator.

(3)  The Operator may contract for said trimming or pruning
services with any person approved by the County or the affected Participating Municipality
prior to the rendering of said services. Any person engaged by the Operator to provide tree
trimming or pruning services shall be deemed, for the purpose of this Agreement, to be an
employee of the Operator when engaged in said activity:

(B)  The Operator shall obtain the written permission of the ownér
of any privately owned tree or other vegetation before it trims or prunes the same, unless
otherwise provided by the right-of-way agreement.

(15)  The Operator shall use, with the owner's permission, existing poles,
conduits and other facilities whenever technically feasible and economically practical. The
Operator may not erect poles, conduits, or other facilities in Public Rights-of-Way without the

‘express permission of the County or an affected Participating Municipality, and/or necessary
local permits. Copies of agreements for use of conduits or other facilities shall be filed within
fifteen (15) business days with the County or an affected Participating Municipality upon
County or Participating Municipality request.

(16) System cable and facilities may be constructed overhead where poles
now exist and electric or telephone lines or both are now overhead, but where no overhead
‘poles exist all cables and facilities, excluding system passive or active electronics that may be
housed in low-profile, above-ground pedestals, shall be constructed underground. Whenever
and wherever electric lines and telephone lines are moved from overhead to underground
placement, all Cable System cables shall be similarly moved.
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(17)  The County and the Participating Municipality in which a pole is
located shall have the right to install and maintain free of charge upon any poles owned by the
Operator any wire and pole fixtures that do not unreasonably interfere with the Cable System
operations of the Operator. ‘

A (18)  Except as otherwise required by Section 6(e), prior to erection of any
poles or conduits or the construction, upgrade, or rebuild of a Cable System, the Operator
shall first submit to the County for approval, and to any affected Participating Municipality
for informational purposes only, a concise description of the Cable System facilities proposed
to be erected or installed, including engineering drawings, if required by the County or an
affected Participating Municipality, together with a map and plans indicating the proposed
location of all such facilities. No such erection or construction shall be commenced by any
Person until approval therefor has been received from the County. Nothing in this section
shall diminish or detract from the permitting authority of any Participating Municipality.

(19) Any contractor or subcontractor used for work or construction,
installation, operation, maintenance, or repair of System equipment or for the pruning or
removal must be properly licensed under laws of the State and all applicable local ordinances,
where applicable, and each contractor or subcontractor shall have the same obligations with
respect to its work as the Operator would have if the work were performed by the Operator.
The Operator must ensure that contractors, subcontractors and all employees who will
perform work for it are trained and experienced. The Operator shall be responsible for
ensuring that the work of contractors and subcontractors is performed consistent with the
franchise and applicable law, shall be responsible for acts or omissions of contractors or
subcontractors to the same degree it is responsible for the acts of its employees, shall be
responsible for promptly correcting acts or omissions by any contractor or subcontractor, and
shall implement a quality control program to ensure that the work is properly performed.

(20) The County and Participating Municipalities do not guarantee the
accuracy of any maps showing the horizontal or vertical location of existing substructures.

_ (21)  The Operator shall be a member of the One Call Notification System
(otherwise known as “Miss Utility”) and shall comply with all of the marking and location
verification requirements of the One Call Notification System.

() System Tests and Inspections:

(1)  The Operator shall perform all tests necessary to demonstrate
compliance with the requirements of the Franchise and other performance standards
established by law or regulation, and to ensure that the System components are operating as
expected. All tests shall be conducted in accordance with applicable federal law and rules.

(2)  The Operator shall conduct tests as follows:

(A)  acceptance tests on each newly constructed or rebuilt segment
prior to subscriber connection or activation;

O
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(B)  proof of performance tests on the System at least once every six
months or as required by FCC rules, whichever is more often, except as federal law otherwise
limits the Operator's obligation;

o (C)  special tests when Subscriber or User complaints indicate tests
are warranted; .

(D)  special tests at the County's request.

(3)  Tests shall be supervised by the Operator's chief technical authority,
who shall sign all records of tests provided to the County.

(4)  The Operator shall provide the County with at least two business days'
notice of, and opportunity to observe, any tests performed on the System pursuant to
subsection 2 above. The County may also conduct inspections of construction areas and
subscriber installations, including but not limited to inspections to assess compliance with the
Operator's construction and installation requirements. Inspection does not relieve the
Operator of its obligation to build in compliance with all provisions of the Franchise.

(5) A written report of test results shall be filed with the County within
fourteen (14) days of each test. In addition, the Operator shall retain written reports of the
results of any tests required by the FCC, and such reports shall be submitted to the County
upon the County's request.

, (6) If any test indicates that any part or component of the System fails to
meet applicable requirements, the Operator, without requirement of additional notice or
request from County, shall take corrective action, retest the locations and advise the County of
the action taken and results achieved.

© Restoration: In case of any disturbance of pavement, sidewalk, driveway or
other surfacing, the Operator shall, in a manner approved by the County or the affected
Participating Municipality, replace and restore all paving, sidewalk, driveway, landscaping, or
surface of any street or alley disturbed, in substantially the same condition and in a good
workmanlike, timely manner in accordance with standards for such work set by the County or
the affected Participating Municipality. Such restoration shall be undertaken as quickly as
possible, and within no more than thirty (30) days after the damage is incurred, and shall be
completed as soon as reasonably possible thereafter, provided that the County or the affected
Participating Municipality may extend the thirty-day period if weather conditions make
restoration within that time impractical. The Operator shall guarantee and maintain such
restoration for at least one year against defective materials or workmanship.

(d)  Publicizing Proposed Construction Work: The Operator shall notify the public
prior to commencing any proposed construction that will significantly disturb or disrupt
public property or have the potential to present a danger or affect the safety of the public
.generally, except when a delay in commencing such work would present a danger or affect



